
COUNCIL COM~UNICATION 

APPROVE 
-”-- THOMAS A PETERSON 

AGENDA TITLE: Approve Execution of the Seattle City Light Capacity hnd 
Energy Exchange Third-Phase Agreement 

METING DATE: August 5 .  1992 

PREPARED BY: Electric Utility Director 
I 

That the City Council adopt the attached resolution which 
authorizes the execution of the Sea tie City Light 
Capacity and Energy Exchange Third-Phase Agreement 
(Agreement) on file in the office of the City Clerk. 

ii RECOMENOED ACTION: 



_- 
'' Approve Execution o f  the Set. . le C i t y  L igh t  Capacity and Enet 

August 5. 1992 
Page two 

Exchange ' Third-Phase Agreement 

The E l e c t r i c  Department's review o f  t h i s  matter indicates tha t  the pa r t i c i pa t i on  

F i n  Capacity. 
l eve l  should be 41.667 percent, which t ranslates i n t o  approximate J y 30 megawatts o f  

FUNDING: Not applicable. 

. -  
Henry J. Rice 
E l e c t r i c  U t i l i t y  D i rec tdr  

c: City Attorney 

, 

CC-SCL/CO.COM 



RGSOWTION NO. 92-134 
..................... 

A RESOLUTIm OF THE LODI CITY COUNCIL 
APPROVING EXECUTION OF THE 

SEATTLE CITY LIGHT 
CAPACITY AND ENERGY EXXCWWGE 

THIRD-PHASE AGREmNT 

of which Lodi 
mica1 for its 

participating members to seasonally exchange capacity and energy with a 
Pacific Northwest utility; and 

WHEREAS. Seattle City Light (SCL) .is a department of the City of 
Seattle, a Washinston State municipal corporation t L t operates a 
winter peaking electric utility system canposed primarily of 
hydroelectric generating plants; and 

WHEREAS. the City of Lodi operates a smmer peaking electric 
system which has need for Firm capacity and Associated Energy during 
the surnner peaking season and excess Firm Capacity during the winter 
season; and 

WHEREAS. the SCL Capacity and Energy Bxchknge Agreement 
(Agreement) would provide an opportunity for Lodi to meet its Finn 
Capacity requirements through the year 2005; and 

the exchange detailed in the Agreement prbides for Firm 
Capacity Associated Energy to be supplied by SCL during the summer 
season to the NCPA Participants with the expectation that NCPA 
Participants would return the Firm Capacity and associated Energy to 
SCL during the following winter season; and 

WHEREAS. 
and 

WHEREAS, the capacity exchange is, in both seasonb, derived fran 
surplus availability thus making better use of each utility's resources 
and is not expected to result in any cost obligation by the parties; 
M d  

WHEREAS, NCPA Participants must return 20 percent more energy in 

WEREAS, the 4 9 m  highly efficient catbustion turbine generation 
facility bs located i n  Lodi has the base load generating capability 
of producing the required energy during the winter season, which is a 
more efficient period for its operation (turbine efficiency increases 
during the cooler weather); and 

the winter season th&r received in the sunmer season; and i 
to 



Resolution NO. 92-134 
August 5, 1992 
Page Two 

WHEREAS. NCPA Counsel and the NCPA Camnission dave reviewed the 
Agreement and recarmend its approval by the participants; and 

WHEREAS, the Electric Department's review 8" this matter 
indicates that the participation level should be 41.6 7 percent, vhich 
translates into apprcximately 30 megawatts of Firm Capaaity. 

ROW, "HEREFORE, Bh IT RESOLVED that the Ciiy Council hereby 
authorizes a 41.667 percent participation in the Agreement. 

BB IT PORTHSR RESOLW that the City Manager is authorized to 
execute the Agreernent. 

Dated: August 5, 1992 I 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  =-=P-==I=IP=*P= 

I hereby certify that Resolution b. 92-134 w a s  passed and 
adopted by the Lodi City Council in a regular meeti h g held August 5. 
1992 by the following vote: 

Ayes: Council Members - 
noes: Council Members - 
Absent: Council Members - 

Alice H. Reirnche 
City Clerk 

92-134 
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RESOLUTION NO. 92-134 
..................... 

A RESOLUTION OF THE M D I  CITY COUNCI 
APPROVING EXECUTION OF THE 

SEATTLE CITY LIGHT 
CAPACITY AND ENERGY EXCHANGE 

THIRD-PHASE AGFSEMGNT . * _ = = = P = = ~ . - I = - - = = - - l - = = - - - - = = = = = = I 1 _ _ = = = ~ ~ = = = = = ~ ~ = = =  ==111=========== 
! 

W H E W .  Northern California Power Agency CNCliAl, of which Lodi 
is a participant. has found that it would be economical for its 
participating W r s  to seasonally exchange capacity and energy with a 
Pacific Northwest utility: and 

WHEREAS. Seattle City Light W3.1 is a departm 4 nt of the City of 
Seattle, a Washington State municipal corporation that operates a 
winter peaking electric utility system conpoLed primarily of 
hydroelectric generating plants; and 

W?ISt?EAS. the City of Lodi operates a sununek peaking electric 
system which has need for Firm Caparity and Associated Energy during 
the s m e r  peaking season and excess Firm Capacity during the winter 
season; and 

WHEREAS, the SCL Capacity and Energy EL change Agreement 
(Agreement1 would provide an appOrtuuity for Lodl to meet its Finn 
Capacity requirements through the year 2005; and 

the exchange detailed in the Agreement provides for Finn 
capacity Associated Energy to be supplied by SCL during the srurmer 
season to the NCPA Participants with the expec I ation that NCPA 
Participants would return the Firm Capacity and Associated Energy to 
SCL during the following winter season; and 

WHEREAS, the capacity exchange is, in both seabons, derived from 
surplus availability thus making better use of each utility's resources 
and is not expected to result in any cost obligation by the parties; 
and 

-, NCPA Participants must return 20 percint more energy in 

WHEREAS, the 491Jy highly efficient combustion burbine generation 
facility be located in M i  has the base load generating capability 
of producing the required energy during the winter season, which is a 
more efficient period for its operation (turbine efficiency increases 
during the cooler weather); and 

UXSSAS, 
and 

the winter season than received in the sununer season: and 

to 

I 

RES92134fTXTA.025 



Resolution No. 92-134 

Page Two 
August 5, 1992 

WHEREAS. NCPA Counsel and the NCPA Ccmnissicm h I ve reviewed the 
Agreement and recommend its approval by the participants; and 

WHEREAS. the Electric Department's revaew bf this matter 
indicatee that the participation level should be 41.661 percent, which 
translates into appraximately 30 megawatts of Firm Capacity. 

NOW, THEREFORE, BE IT RESOLVED that the Citt Council hereby 
authorizes a 41.667 percent participation in the Agreement. 

BE IT IURTliER RESOLVED that the City Manager i s  authorized to 
execute tha Agreemen:. 

I hereby certify that Resolution No. 92-134 'was passed and 
City Council in a regular meecinb held August 5 .  adopted by the lodi 

1992 by the following vote: 

Ayes: Council Members - Hinchman, Pennino, Sieblock, Snider 
and Pinkerton (Mayor) 

Noes : Council Members - None 
absent: Council Members - None 

A k ice U. h . W  Rei che 
City Clerk 



SEAITLE CITY LIGHT 
CAPACITY A i i  ENERGY EXCHAVGE 

THIRD PHASE AGREEMENT 

This Agreement, datrd as of August , 19% by and a 1 ng the Northcrn 
California Power Agency, a joint powers agency of the State of Cdifbmia (NCPA) and 
the members of NCPA which have executed this Agreement (Pamcipant or 
Participants), is entered into on the basis of the following. I Recitals: 

A. 
participating members to seasonally exchange capacity and e n e r g  4 t h  a Pacific 
Northwest utility. 

B. NCPA has therefore entered into the Seattle City Light/NCP L Capacity and 
Energy Erchange Agreement, dated ,1992 (Gchankc Agreement) 
under which it will exchange capacity and energy with Seattle City Light (SCL) 
conditioned upon NCPA and SCL becoming interconnected through the California- 
Oregon Transmission Project and the liiird AC transmission system, 

C 
that operates a winter peaking elean'c utility system composed primarily of 
hydroelectric generating plants together with some thermal electric generating plants. 

NCPAs Resource Plan shows that it would be economical fc NCPA and its 

S C L  is a department of the City of Seattle, 3 Washington mu h icipal corporation 

C. 
mems necessary for NCPA to fulfill obligations incurred on behalf okNCPA and the 
Participants pursuant to the Exhangc Agreement. 

NCPA and the Participants wish to enter into this Agreement to provide d l  

NOW THEREFORE, YCPA and the Participants hcrcby cn I er into this 
Agreement 



I 
Section 1. Definitions. The following tcrms shall. when used in this 

Agreement, have the following meanings: 

~ 

1.1 "Associated Energ" means the energy associated witH the Firm 
Capacity made available by the delivering p3rty pursuant to the Exchangk Agreement. 

1.2 "Exchange Agreement'' means the agrccmcnt benvcek NCPA and 

1.3 "Firm Capacity" means the upacity made available b J the delivering 

SCL referred to in the second recital hereinabove. 

i party to the receiving party pursuant to the Exchange Agreement. 

1.4 "Participant" means an NCPA member which has cxeehuted this 

I Agreement and a Partidpant's successor in interest. 

15 "Participation Percentage" means. with respect to eac Participant, 
the percentage of the total capacity and associated energy of the Project 'to which such 
Participant is entitled pursuant to the terms of this Agreement. The Pxthpation 
Pemntage for cach Participant shall be the percentage set forth opposite the name of 
such Participant in Appendix A hereto, as such Appendix A may be amehded from 
time to time in accordance with this Agreement. 

1.6 "Projectn means the exchanqe of capacity and energy I ursuant to the 
Exchange Agreement and any amendments thereto. I 

i 
Section 2. Punxxe. The purpose of this Agreement is: (i) to p d d e  for the 

dclikry by NCPA acd the acceptance by the Pzmcipanu of the Firm Crrpacity and 
Associated Energy received by NCPA from SCL under the Exchange Agreement, (ii) 
to provide for the making available of Firm Capacity and Associated Energy bv 
pmkipants that is to be delivered by NCPA to SCL under the Exchange Agreement, 
(iii) to authorize NCPA agent for the Participants to engage in activiks related to 
that basic purpose md (iv) to specify thc rights and obligations of NCPA and of the 
Participants with rcspcct to the Project. I 

L ~ 

Exccurion Counrcrp;m I 



3.1 NCPA will make all reasonable efforts to make clvhable to each 
Participant a portion of the total Firm Capacity and Associated Enerb  provided by 

SCL to NCPA under the Exchange Agreement equal to the product of the 
Participation Percentage of that Participant and the total Firm Capadity and 
Associated Energy provided by SCL to NCPA under the Exchange Agreement. SCPA 
will make such Firm Capacity and Associated Energy, less nansmissibn losses. availablc 
at a point on or adjacent to the electric srjtem of the Participant. resonably well 
adapted to the ability of such participant to utilize the power. Furthdnnorc, NCP.4 will 
make all reasonable efforts to m g e  for transmission of such p e t  over the lines of 
others, and for additional power required from others as reselves agdnst planned o r  
emergency service interruptions. 

3.2 Each Participant will make available to NCPA Fi 
Associated Energy, as those terms are defined in the Exchange Agretment, sufficicni 
to enable NCPA, after transmission losses, to provide SCL, at the Point of Delivery 
specified in the Exchange Agreement, with Fm Capacity and Associated Energy in 
amounts equal to the product of the Patkipation Percentage of that Participant and 
the total Firm Capacity and Associated Energy to be provided by NCPA to SCL under 
the Fzhange Agrccment. To the extent any Participant fails to m d e  available Firm 
Capacity and Associated Energy to NCPA for purposes of hlfilling NCPA's obiigation 
to SCL under the Exchange Agrrement, NCPA shall procure the nekesuy Firm 
Capacity and Associated Energy and bill such Participant to recover hll costs 
attributable to such procurement. 

3 3  Each Participant shall make available to NCPA s I ch transmission 
capability on the C O T  as is necessary for NCPA to meet (i) NCP.4ls obligations to 
SCLunder the Exchange Agreement. and (ii) NCPAs obligation toithe Participants 
under this Agreement. To the extent any Participant fails to make a h a b l e  sufficient 
transmission capability to NCPA for purposes of fulfilling XCPA's obligations under 
the Exchange Agrccmcnt, YCPA may procure the neccssq  transdission cjpahiliw 
and will hill such Pwticipant to recwcr a11 costs artnhutahlc to such procurcmcnt. 



Section 4. Related NCPA Activities. NCPA mav cngage in othcr activities ' 
intended to enable the Participants to (i) utilize the Firm Capacity and A 1 sociatcd 
Energy provided by SCL to NCPA as efficiently and economically as possbble and (iil 
make available the Firm Capacity and Associated Energy provided by NCP.4 to SCL as 

efficiently and economically as possible. NCPA shall exercise the authoriky yantcd to 
it by this section in accordance with the provisions of section 10 of this A&ccrncnt. 

Section 5. NCPA Pmiecr Emnses. The Participants recognizc tdat NCP.4 will 
incur certain expenses, including but not limited.to charges for transmissibn seniccs. as 
the result of administering this Agreement and the Exchange Agreement. and carrying 
out any related activities in which it may be directed to engage pursuant tb Section 4 of 
this Agreement. The Partkipants agree that NCPA may budget and bill lor such 
expenses pursuant to Section 6 of this Agreement. 

Section 6. Fudeet and Billine Statements. 

6.1 Prior to the beginning of each NCPA fiscal year for which no budget 
has been adopted, the NCPA Commission will adopt a budget for such fi%d y e x  or 
yean for costs and expenses relating to the Project The NCPA Commision may 
adopt budgets for more than one fiscal year. The budget shall include the following 
two categories of casts and expenses: (a) the charges that NCPA estimates that it will 
incur to deliver Finn Capacity and Associated Energy to S C I  and @) all other costs 
and expenses reasonably related to the Project. NCPA shall promptly gi+e notice to 
each Participant of its projected share of such categories of costs and expknses. 

6.2 Monthly billing statements prepared by NCPA shall bb sent to each 
Participant showing the Partidpant's share 1.f costs and other charges pajable pursuant 
to this Agreement for each billing period. Such statements shall separately set forth 
any credit or debit adjustments. 

6.3 Amounts shown on each billing statement are due an 1 pvablc t h i q  
(30) days after the date of the billing statcrncnt except that my amount duc on a 
Fndav, holiday or weekend may bc puid on t h r  closcst following workday. 



6.4 Any amounts due and not paid by a Participant hail h e x  intcrcst 
from the due date until paid at the annual rate established by the 1 ommission of 
NCPA at the time of adoption of the then most recent budgct. If Participant 
questions or disputes the correctness of any billing statement by NkPA. it shall Fdv 

NCPA the amount claimed when due and shall within thirty (50) days of the receipt of 
such billing statement request an explanation from NCPA. If the Bill is determined to 
be incorrect, NCPA Will issue a corrected bill and refund any amodnt which mav be due 
the Participant which refund shall bear interest from the date NCPA received pavmcnt 
until the date of the refund at an annual rate to be established by the Commission of 
NCPA at the time of adoption of thc then most recent annual budbet. If NCPA and 
the Pmkipant fad to agree on the correctness of a bill within thirty (30) days aftcr the 
Participant has requested an explanation, the parties shall promptly submit the dispute 
to arbitration under section 1BOerseq. of the California Code of Civil Procedure. 

7.1 Upon failure of any Participant to make any pa. 1 ment in full whcn 
due under this Agreement, NCPA shall make written demand u p  such Participant, 
and if payment is not made within 30 days from the date of such demand, the failure to 
make payment shall constitute a default. 

Section 7. Oblieations in the Event of Dcfault. 

7.2 Upon the default of any Participant, NCPA (a) L ay terminate the 
prwisions of this Agrecment insofar as the Agreement entitles thd defaulting 
Partidpant to its ?articipation Percentage of Project capacity and hnergy, and @) shall 
use its best efforts to sell and trcmsfer for the Participant's account w1 or a portion of 
the Participant's Participation Percentage 01 Project capacity and dnerg. When making 
s s h  sales and transfers, NCPA shall dlow all Pxticipants and theh other NCPA 
member entities the m e  rights of first r e W  that are provided fbr in section 8 of this 
Agreement. Notwithstanding such sale. transfer or termination. the obligations of the 
defaulting Participant under this Agreement shall continue in full force and cffcct 
except that such obligations shdl be discharged to the eaent  that kCPA rcccives 
payment from a purchaser 01 tnnsfcrcc of thc dchultinz Pmicipdnt's Participation 
Pcrccntagc in Project capacity and cncrg .  I 

I 



7.3 Upon the default of any Participant. and csccpt Sitransirs arc 
made pursuant to section S, (i) the Participation Percentage of each dondefaulting 
Participant shall be automatically incresed for the remaining term 01 this Ayrccmcnt 
pro rata with those of the other nondcfaulting Pamcipmts. and (ii) the defaulting 
Participant’s Participation Percentage in the output of the Project capacity and encr? 
shall p u t  only for purposes of computing the respcctivc Participation Pcrcenta~p of 
the nondefaulting Participants) be reduced correspondingly. The fact that othcr 
Participants have increased their obligations to NCPA according to tkis section shall 
not relieve the defaulting Participant of its liability under this Agecment. and any 
Participant increasing its obligation shall have a right of rccovery from the defaulting 
Participant to the extent of its increase in obligation. I 

Section S. Trmsfen of Riehts bv Particimnts. 

8.1 A Participant has the right to m d e  transfers, sdles. mignmcnts 
and exchanges (collectivcly ”transfcr(s)”) of Project capacity, energy and rights thcrcto. 
If a Participant desires to transfer a portion or its entire share of the Project for a 
specific time i n t c d ,  or permanently, NCPA will, if requested by such Participant, usc 
its best efforts to transfer that podon of the Participant’s share of thd Project. 

8.2 Before NCPA may transfer an excess Project si I are pursuant to 
section 8.1 to any person or entity other than a Participant. it shall @dc all Participants 
the right to purchase the share on the same terms and conditions. Before NCPA may 
transfer an excess Project share pursuant to section 8.1 to any person or entity other 
than an NCPA member, it shall give dl NCPA members the right to burchase the 
share on the same terms and conditions. Such right shdl be exercised within thirty (20) 
d a y  of nccipt of notice of said right. 

8.3 NO transfer shall relieve a Participant of any of i ts obligations 
under this Agrcement except to the extent that NCPA receives p a y m h  \if  these 
obligations from a transfercc. 



Section 9. Withdra\wI hv P 3 n i m .  No  Pxticipant may d d r 3 w  from this 
Agreement. However. NCPX will use its best efforts to assist any Pxticbpant that 
wishes to transfer all or any portion of its rights pursuant tn section S adovc. 

Section 10. NCPA Governance nf the Pmicct. I 
10.1 Commicion Mectines. Actions of the YCPA Combmion relating 

to this Ageement or to the Project shall be taken at regular or specla1 meetings of rhe 
NCPA Commission but shall be participated in only by those Commiss;oncn, or their 
designated alternates, who represent Participants. 

102 Quorum. A quorum at NCPA Commission meetin L for purposes 
of acting upon matters relating to this Agreement or to the Project shall consist of 
Commissioners, or their designated Alternates, representing at l e s t  two Participants 
having a combined majority in interest based on Participation Percentabes. 

10.3 w. Voting by representatives of Participants oh matters 
relating to this Agreement or to the Project shall be on a one mcmber/dne vote basis. 
with a majoritywte required for action; however, upon request of any Participant 
representative, thevoting on an issue shall be by Participation Percentage with a 65% 
or more favorable vote necessary to cany the action. The 65% required by the 
preceding sentence shall be reduced by the m o u n t  that the Panicipatian Percentagc 
of any Participant exceeds 35%. but shall not be reduced below a majority in interest. 

10.4. Review of Votint. Any decision related to this Ag!eement ar to 
the Project taken by the affirmative vote of Pamcipants holding Pm'cipation 
Percentages of less than 65% can be reviewed and revised if a Participant gves notice 
of intention to seek such review and revisior. to each of the other Participants within 
ten days after receiving written notice of such action. If such notice of ihtention to seek 
review is given, any action taken specified in the nohce shall be nullified unless the 
authorized representatives of Participants holding at lest 65% of the tbtal 
Participation Percentages vote in favor thereof at a retvlar or specidly hlled mcctinc - 
of the NCPA Commission. Thc 65% required by thc preccdins Fcntcncb $hall he 

7 



reduced by the amount that the Participation Perccnt3~e of any Panidiprmr escccds 

35%, but shall not bc reduced below a majority in interest. - 2  

Section 11. Voting on Termination nf the E~channe .-kreemc/lt. Scction 22.1 
of the Exchange Agreement provides that the Agrccment shall continue to he in cfiect 
until notice of termination is provided at least seven yesrs in advance of tsrmination. 
provided that termination shall not ccmr prior to M a y  31,2015. Accdrdln~ly. on or 
before April 30 of each year beginning in 2007, the rcprcsentative ofdny Participant 
may request a vote of the Commission as to whether a notice to termihatc the 
Exchange Agreement shall be issued before  may 31 of that year. A nbticc to terminate 
shall not be issued unless a request for &vote on termination is madcby s Participant. 
Notwithstanding any other provision of this Agrcement, such a noticelshall be issued if 
the representatives of the Participants fail to unanimously vote not tolissue the notice 
of termination, unless on or before May 31 of that year the rights of dI Panicipants 
who have voted to issue the notice of termination arc mnsferred purbuant to section S 
of this AgreemenL to entities that have agreed to assume the obligatibns of those 
Participants. 

Section 12 Term andTermination. This Aprcement s h d  no/ t3ke effect until 
it has been executed and delivered to NCPA by Participants, whose P b c i p x i o n  
Percentages, in the aggregate, shall equal at least SO percent. The NCPA members 
listed on Appendix A shall have 45 days following written notice of the effective date to 
execute and deliver counterparts of this Agreement to N C P k  If any NCPA member 
listed on Appendix A fails to execute and deliver this Agreement witdin such 45 days, 
unl~ss  otherwise provided by the Participants, the Pxrticipating Percentages of such 
member or memben shall bc spread among the Participants in propohon to their 
Participation Percentages. The term of this Ageement shall continuel until the 
expiration of the Exchange Agreement. This Agreement shall not be subject to 
termination prior to the e?rpintion of its term by any party under anykircumstances, 
whether based upon the default of any other party under this Agrccient or otherwise, 
except as specifically provided herein. 

Section 13. hlcmhcr Service Awcment. This Agecmcnt is L service s c h c d ~ l ~  
and a third phase agreement 3nd shall bc dccmcd incorporated i n t o  t'hc l lcmhcr  



SeMce Agreement that each Participant has executed or succcssor Itzr 1 cment to rhc 
Member SeMce Agreement. This Agreement shall be construcd s codstituting thc 
more specific tcrmsgovcming the general relationship between the pdties sct out in 
that Member SeMce Agreement. 

Section 14. Several Ohlieation. No Participant shall be liable uhdcr this 
Agreement for the obligations of any other Participant, cxccpt u provikd in scction 7 
of this Agreement. Each Pamcipant shall be solely responsible and liable for 
performance of its obligations under this Agreement 3nd for the maintenance and 
operation of its respective propemes. The obligation of each Participant to make 
payments under this Agreement is a several obligation and not a joint bbligation with 
those of the other Participants, exccpt as provided in section 7 of this Agreement. 

Section 15. Amendments. This Agreement may be mcnded ohly  by a written 
instrument executed by NCPA and the Participants or their successorsbith the same 
formality as this Agreement. 

Section 16. Severability. In the event that any of the terms, cdenants or 
conditions of this Agreement shall be held invalid NCPA and the Parricipants intend 
that all other terms, covenants and conditions and their application shall not be 
affected thereby, but shall remain in force and effect unless a court holds that such 
provisions are not severable from all other provisions of this Agreement. 

Seaion 17. Govemine hw. This Agreement shall be interprelcd, governed by 
and conshued undc: the laws of the State of California. 

Section 18. Countemam. This Agreement may be executed id sevenf 
counterpam, all or any of which shall be rcgarded for all purposcs as dne originil and 
shall constitute and be but one and the same instrument. 

Section 19. Hcadincs. The headings to the sections in this Ag I cement 3rc 
intended for convenicncc only and not  for the purpose of intcrprcting,the provisions oi 
this Agreement. 



- 

Section 29. Notices. Any notice, demand or request rcquircd or ;I horizcd by 
this Agreement to be given to any Participant or to NCPA ,hall be give; id wnting and 
shall eitherbe personally delivered to the Participant or transmitted to the Participant 
by regular mail at the address designated by the Participant. The dcsignatibn of such 
address may be changed at any time by written noticc. 

Section 21. No Waiven. No waiver of performance under this X g  c emcnt shall 
be effective unless given by the Commission. Any such waiver by the Cornhision in 
any particular instance shall not be deemed a waiver with respect to anv subsequent 
pelfollllanct. 

Section 22 Warnntv of Authoritv. Each Participant which has ex i cured and 
delivered this Agreement represents and wamnts  that it has agreed to be bound by all 
of the terms, covenants and conditions of this Agreement and has acted A h  d1 of the 
requisite capaciry and authority and the approval of its governing body. 



in itness whereof. each Participant has, by the signature of its dalv suth nzcd 
representatives shown below, executed and delivered 3 counterpxt of this A, vcerncnt. 

NORTHERN CALIFORNIA 
POWER AGESCY 

By: 

Date: 

CITY OF LODI 

Date: t/d9a 

CITY OF ROSEVIUE 

Attest: 

By: 

Date: 

CITY OF HEALDS~URG 

Attest: 

By: 1 
, 

Date: 

CITY OF PAL0 AL 4- 0 

Attest: I 
By: 

Date: I 

~ 

CITY OF UKIAH 

i 
BY:-. 

Date: I 
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h APPEFiiIX t\ 

NCPA/SCL CAPACITY &YD ESERGY ESCIL.iNG 
THIRD PHASE AGREEMEAT 

PARTICIPATION PERCEATAGES & i  

MEMBER PERCEAT mdAwxrrs 

Healdsburg 

Lodi 

Pal0 Alto 

Roseville 

miah 

Total 

2.667 

1 1.667 

18333 

33.33 

4.ooo 

1OO.OOO 

1 1.6 

p.0 

po.0 

I 2.1 

I 
111.0 

1 
p . 0  , 
I 

. 



CAPACilY h i  ENERGY EXCHANGE ACREEM& Uir 
BETWEEN 

THE CITY OF s u m  CITY LIGHT DEPARTME& 

AND 

NORTHERN CALIFORNIA POWER AGENCY 
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NORTHERii CALIFORNIA POWXR AGENC; 
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i .  

NORTHEERN CALIFORW POWER AGESCY 

THIS AGREEMENT, entered into as of this -day of 
between THE CITY OF SEATTLE, CITY LIGHT DEPARTAMEN' 
department of the City of Seattle, a Washington municipal corporatioh, and 
NORTUFRN CAMFORNIA P O W E R  AGENCY I"NCPA"I. a California h i n t  Pnwers 

by 3nd 
("Seattle"), a 

.~ ______I___.1._- ~~~ ~ _. , . -. . . , . - - -. . ..- -. . . . - . . 
Agency with its principal offices in Roseville, California. 

I WrrNEsSETH: 

WHEREAS, NCPA operates a summer pcddng electric utility systemlcomposed 
primarily of hydroelecmc generating plants together with some geoth6rmai electric 
generacing plants and combustion turbines: and 

WHEREAS, Seattle operates a winter peaking electric utility system c b mposed primarily 
of hydroelectric Eenerating plants tmether with some thermal electric Renentinc ~lants: 

WHEREAS, NCPA has electric power available during me winter mo b ths which it is 
willing to make available to Seattle in return for electric power in the W m e r  months; 
and 

WHEREAS, Seattle has electric power available during the summer donths which it is 
willing to makc available to NCPA in return For elecmc powcr in the winter months; and 

WHEREAS, NCPA and Scattle are expected to bc interconnected thrbugh the 
California-Oregon Trmsmission Project and the Third AC transmission systems. and 

WHEREAS, it is the intcnt of hoth St:3111c and XCPA [ha[ hoth Pan& reccivc benefits 
from the seasond exchange of electric powcr: 

XOW, THEREFORE. in considcrxion of thc niu1ii;il hcnciits to the hrtics. thc Parties 
hereto agree LS f o l l ~~ws :  

I 

I 



As used herein: 

COTp 

Shall mean the California-Oregon Transmission Project. 

Delivcrine P ~ ~ I v  

Shall mean Seattle during periods when Seattle is oblicarcd 

1.1 

1.2 

1.3 

1.4 

1.5 

1.6 

1.7 

to,provide the 

ARTICLE 1 

DEFINITIONS 

Shall mean this Capacity and Energy Erchange Agrcemcnc bc I% r c n  Seattle And 

Aereement 

NCPA 

Shall mean energy associated with the Firm Cap3city made av J IIable by the 

Associated Enerey 

Delivering Party on the demand of the Rcccivlng Party under this Ageerncnt as 
described in Section 3. 

~ 

Authorized Reoresentathe I 

The individual specified pursuant to Article VI who is authorizLd to issue formal 
notices pursuant to Section 10.1. 

i 



xcrzvscattle I 

Cxpki ly  and Enem 
Exchln;e tkrctrncni 

I Firm Capacitv 

Shall mean the capacity madc availahlc by the Delivering Party to thd Receiving 
Party under this Agreement 3s described in Section 3 which shall he sbpported by 
all the resources available to the Delivering Party. 

1.s 

1.9 

1.10 

1.11 

1.12 

1.13 

1.14 

1.15 

Good Utilitv Practice I 
Shall mean those pracn’ces methods and equipment, including levels f services 
and provisions for contingencies as modified from time to time. that P re 3t  l e s t  
3s good as those commonly used in the western United States to opernte, reliably 
and safely, elccmc power facilities to serve a utility‘s own customers dependahly 
and economically, with due regard for the consemtion of natural resources and 
the protection of the environment of the service arc3. 

Shall mean Seattle or NCPA, collectively, Pames. 

Point of Dcliveq 

Shall be as defined in Section 4.3. 

Receivine Panv 

Shall mean NCPA during periods when NCPA is entitled to receive ..ie services 
dexnbed in Section 3.1 and shall mean Seattle during penodswhen Seattle is 
entitled to receive the services described in Section 3.2- 

Third AC Intertie 

Shall mean the new AC transmission line under construction bctweed the Pacific 
Northwest and the California - Oregon border. 

Third Pam 

Shall mean a person or entity othcr than Seattle or NCPA. 

Uncontrollable Forccs 

Shall mean any cause or C;IUSCS that xrc beyond thc control of the Pa& and 
which rcndcr that Party unable to perform an obligxion undcr this Akrcerncnt. 
and which hv the sxcrcisc of due diligcnc- such P+ could not rcasonahly have 
been c.xpcctcd t o  avoid. and which hy &c diliscncc it is unablc to twcfcomc. 

I 
1 
I 
i 
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i 
I ARTICLE I 1  
i 
~ ER.M i i 

I 2.1 Effective Date 

This Agreement shall become effective on the date s iycd  by botd PJRiCS. 

I 
2.2 Termination ! 

2.21 Termination Notice. Except as othelwisc provided hercih. this 
APreement may be terminated by either Party with at least s e ~ e n  years 
advance written notice, but in no event shall termination take effect 
prior to May 31,2014 or May 3lst of my year thereafter. Once 3 noticc 

of the other Party. 
to terminate is g k n ,  it may not be revoked without the 3, tten consent 

2.22 Unavailable or Unacccutable Transmission SeMcc. Thib Agreement 
mav be terminated by either Party with at least thirty days advance 
wriken notice if my of the following conditions fails to be fulfilled by 
June 1.1995: 

a The C O T  is energized and commercially openbld 
b. The Third AC Inteme is e n e m e d  and commercially operable; 
c Seattle has entered into a capacity ownership contract with BPA for 

an ownership interest in the Third AC Intertie of sufficient size to 
satisfy the transmission requirements of this Agreement, 
Each Party has stipulated in writing that it is satisfied that the 
agreemcnt(s) the other Party has provided pursuant to Section 4.4 
provides the other Party with transmission capbility sufficient to 
meet the other Party's obligations under this Agreement. 

All obligations under this Agreement shall be presewed until satikfied 

d. 

2.3 

! 

ARTICLE I11 ! 

~ 

i 

I 
CAPACITY AXD ENERGY EXCHANGE ! 



;Vcrlvsc~ttir 

i Exchnnpc ,kmcrnent 
Capacity and EncFa i 

I 
~ 

Ratc of Xladmum bla~lnuln 
MYlonrh .Delivelv EncrwDav Encrcv/Llon t h 

June 60;Mw 720 MWh 21,600 k d n v h  
Aug. 60 MW J 6 o m  14,260 IMEvh 
July 60 IMW 7110 Icnvh 22.320 “IWh 

Sept. 60 bnV 720 L W I  21,600 MWh 
Oct. 1-15 60 IMW 20 hnvh 1O.YoO ,WVh 

3.1.1 Deliveries to NCPA shall be made first, beginning dn June 1 
immediately following the date that provisions (a) through (d) of 
Section 2.12 are fulfilled and continuing each Contract Year until this 
Agreement is terminated. 

3.1.2 The total Associated Energ del i i ly by Seattle to .i I CPA shall be 
90,580 ~Mwh during the period June 1 through O m b e r  15 of each 
conmct year. 

Energy delivered by Seattle to NCPA in August sh a, 1 be delivered only 
during the period0801 through 2200 hours, Monday through Sunday, or 
as otheIwise agreed by the Pames’schedulers or dispatchers at the time 
of delivery. 

3.1.3 

I 3.2 Services Provided bv NCPA 

3.2.1 NCPA shall make available to Seattle Finn Capaci k and Associated 
Energy at the Point of Delivery during August or November, at Seattle’s 
option, in the amounts and for the periods as follows: 

3 2 1 . 1  During the period2201 through 0800 hburs. Monday 
through Sunday in August, NCPA shall’ make available to 
Seattle Firm Gpacity in the amount of 46 ,MW and 
Associated Energy in an m o u n t  not to exceed 460 b M  
per day and 14,260 Mwh for the month. 

During the period November 15 through Novembcr 30, 
NCPA shall make available to Seattle Finn Capacity in the 
mount  of 46 MW and Associated Energy in an amount not 
toexceed l.lOJxWVhperdayand 17.112;MWhforthc 
p e r i d  provided that no Associated E n h y  was dclivcred to 
Scattlc in Austpqt of that calendx year.; 

Any delivcy of Associated Encry  to SLattle in :\ugust sllall 
causc the maximum Associated Encr:y’avail;Lhlc t o  Scattic 
from Soveniher 15 throuch Novcmllcr/ZO to he rcduccd to 

32.12 

3.7.1.; 

c 
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1J.260 SIWh minus the quan:iv or Ass 4.. utcd Encr-q 
dclivcrcd in August of that calendar !car. 

3.1.1 NCPAshall make Firm Capacity and Associated EnLry availahlc to 
Seattle at the Point of Delivery in the amounts and for thc periods as 
follows: 

R x e  of >lmimum I>lximum 
Month Dclivew EncrwD.iv /Enercv\.tont!i 

Dec 56 MW 7’10 .LlWh /‘1’1.3’10 >iWh 
Jan. 46 .W 720 M\Vh ~ 22.320 hlwh 
Feb. 46 MW 720 .Ll\\.h p 1 6 0  Mwh 

Apr. 12 Mw 14s hnwl 
22.520 MMWh 
4.464 Xl\Vh I IUX. 56 MW 720 k1W.h 

3.23 Except as provided in Section 3.21.1. deliveries to S attle shall 
commence on November 15 immediately followinz the completion of 
initial deliveries to NCPA, and shall continuc each Contract Year until 
this Agreement is terminated. 

3.2.4 The maximum total Associated Energy delivery to J eattlc by NCPA 
shall be 108,696 MWh during the period November 15 through April 20, 
except as provided in Section 3.21.3. 

3.3 

3.4 

Fulfillment of Oblieations 

A decision by one Party not to take delivery of my or all the nergy to which it is 

from the obligation to deliver all the energy to which the othcr Party is entitled in 
a Connact Year. 

Continuiw of Service 

entitled under this Agreement in one Contnct Year shall n ,” relieve that Party 

Firm Capacity and Associated Encrgy is intr-ndcd to be avail h ble to the Receiving 
Party at the times and in the amounts provided under this .4greement. In order 
to achieve that degree of availability, the Delivering Party shall provide adequ;lte 
capacity and spinning reserves and prime-movcr enc ry  and sufficient 
tmsmission 10 move such power to the Points of Delivery subject to Scction 4.4. 
andconsistcnt with Good Utilip Pr~cticcs. 

h 



ARTICLE IV 

OPERATlOWS 

1 4.1 Schedules 
I 

All energy deliveries shall be ~ h e d u l e d  as follows: 

4.1.1 
i 

Establishine Pre-Schedules The Receiving P a m  bhall notify tnc 
Delivering Pany of the hourly amounts of ene&to be scheduled for 
ddivery durin?: the next day or days. This notification shall Dcmr hcforc 
loo0 hours Pacific Time on the last regular work day recognizcd by both 
Parties before the delivery is scheduled to begin. The pre-schedule m3y 
be revised at any time subject to agreement of the! Panics' dispatchcrs or 
schedulers. 

Schcduline Pnctices The Pames shall schedule ik accordance with 
Good Utility Practice and with the Wcstem Systems Coordinating 
Council scheduling practices in effect at the time schedules are made, 
and in accordance with the mnsmission requirements of Section 4.4. 

Ramoine Rates The mount of change in schedded energ  bcnvccn 
hours shall not exceed 2.5 .MW per hour, unless othenvisc mutually 

C3shine Out During any month. a Receiving Pa& may offer to sell 
energy to the Delivering Party that would otherwik be available under 
this agreement to the  Recciving Party, which offer the Delivering Party 
may frccly accept or reject. Any delivery of energy in excess of the 
amounts in this Agreement, as detailed in Article 111, or outside of the 
months descnisd in Article Ill will be mide under separate agreement. 

4.1.2 

4.13 

agreed 
~ 

4.1.4 

4.2 Uncontrollable FO'or~cs ~ 

In the event of Uncontrollable Forces, the Panics agree to i, ooperate in taking 
necessary and appropriate action, including changing schedules. Any scheduled 
energy I that is not delivered due to Uncontrollable Forces will be rescheduled 2nd 
dclivercd during like hours. as soon 35 system capabilities allow and as mutu3llv 
agreed by the Pxties' dispatchers or schcdulcn, or, if this is not pmihle. w i l l  
result in a pro rat3 reduction of energ- for all months of remm. c\n 
Unconrrollablc Forcc that rcsults in the pcrmunent loss of the transmission p~th 
between thc two Parties' systems as ohrained pursuant to Skction 4.4. shall rclicvc 
both Panics oi their oh l iy t i ons  under this Agrccmcnt. uitdr anv ,\ssociatcd 
EncrrQr _, not dclivcrcd pursumt i o  :\riiclc 111 has bccn crishdd out. 



SCP'VS~~:II 11.2 

~ Capcis? :in4 Encra 
i i Excb:inF ;knwnunt 
i 
I 
~ 4.3 Points of Deliverv L. 

4.3.1 Deliveries to Seattle The Points of DelivcIy for deli ncs to Seattle hy 
NCPA shall be at the point where the trmsmis5ion lincs of the Pacific 
Xorthwcst - Pacific Southwest AC Intenic cross the Califomid-Oregon 
border ("Border"). 

Deliveries to NCPA The Point of Delivery for deliv&ies to XCPA hy 
Seattle shall be at the point where the rransmission lines of the Pacific 
Northwest - Pacific Southwest AC Intcnie cross the California-Oregon 
border ("Border"). 

Deliveries of energy pursuant to this Agreement ma+ be made at 
alternate Points of Delivery subject to agreement behvcen the Parties' 
xhedulcn or dispatches. The Panics agree that rcimbunemcnt of 
costs to accommodate delivery of energ  to an altcrnatc Point of 
Delivery may be necessary. Any cost to be billed for the delivery of 
power to an alternate Point of Delivery shall be agracd upon in advmce 
of the mnsaction by the Parties' schedulcrs or dispatchers. 

4.3.2 

4.3.3 

5.4 Third Pam Transmission ! 
I 

The Parties recognize that their ability to provide the s e M c c ~  described in Article 
111 will require that each of them obtain transmission capacity from Third Panics. 
Each P q  therefore agrees to use its best efforts to obtain such contractual 
transmission capacity in an mount  not less than 110 percent of its maximum 
obligation to deliver Firm Capacity pursuant to Anicle 111. Each Party further 
agrees that the other Party shall not be required to obt3in such contr3ctuai 
transmission capacity in any greater amount. If despite best efforts either Party is 
unable to obtain from Third Parties, or to maintain, sufficient transmission 
service to meet its obligations under this Agreement, either Party may request a 
meeting at which the Pames shall attempt to renqotiate the' terms and 
conditions of this Agreement. 

Each Party shall promptly provide the other Parry with any c ntract with 3 Third 
Party for transmission service nccessa~  to meet its obligatioh undcr this 
Apement .  

The Parties also recognize th3t  opentional problems may li i t  a Party's 3bilitv to  
utilize Third Party transmission to provide Finn Capdcity anit Associdtcd EncrLT 
in accordance with Article 111. The Parties therefore agrcc that thc obligation of 
tither Pam t o  providc such Firm Capacity and Associated lher,. '"4 shall 1x2 
limited io that which can hc trmsrnittcd over thc opcrationil transmission 
capacity that is av:iil:ililc t r t m  Third Partics and is in placc at any prt icuiar  time. 

b 
A. 

Y 
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I 
i 

4.5 Transmission Charecs i 
.! 

Eyccpt as provided in Section 4.3. Seattle shall be responsibld for all transmission 
charges incurred for transmission seMces required to provide or reccive service 
under this Agreement north of the California-Oregon border. Eucept ;ts 
provided in Section 41, NCPA shall be responsible for a11 transmission charges 
incurred for transmission SCM~CS required to provide or receive scMces under 

Seattle shall be responsible for all transmission losscs incurre 1 for transmission 

this Agreement south of the California-Oregon border. 

seMces required to provide or receive scMce under this Agreement nonh oi the 
California-Oregon border. NCPA shall be responsible for all transmission losses 
incurred for transmission services required to provide or receive seMce under this 
agreement south of the California-Oregon border. 

4.6 Transmission Losses 

I 

ARTICLE V 

SETTLEMENl3 

5.1 A Pruty may bill the other Party for the recovery of costs indrrcd as a result of 
delivering power to an alternate Point of Delivery pursuant to Section 4.5.5. 

Payments for cashing out pursuant to Se&on 4.1.4 shall be Aade pursuant to this 
Article V. 

Except as provided in Sections 5.1 and 5.2, no other paymenis arc to be made to 
either Parry for the performance of obligations under this Agreement. 

All power mnsadons  hereunder shall be accounted for on {he basis of xhcduled 
hourk quantities. All dispatchers involved in the transactiods shall maintain 
recork of hourly schedules for accounting and operating purposes. 

The accounting period for msactions hereunder shall be ohe calendar month. 

On or bt.fore the 10th day of the month following a month iA which transactions 
m r ,  the Pany incumng costs pursuant to Section 4.3.3 shall render a bill to the 
other Parry for such transactions. Parties shall pav bills on or before the later of 
(i) the 25th day of the month or (ii) the 20th dav following receipt of the bill. 
haunts which are not paid on or before the due dare shall thereafter accrue 
intercst at thc rate of one perccnt (1%) per month or the maximum rate 
permitted bv law, whichever is Icss. from the due datc to the datc pavmcnt is 
rcccivcd. 

In the cvcnr any m o u n t  on  any hill is in disputc. thc dispurdd amount sh311 hc 
paid under protcst when due. Cpon ~crcrmination of thc COITCCt billing amount. 
the proper d j u s t m c n t  slldll he p i i d  prompllv altcr !hc dctcmlination. with 

5.2 

5.3 

5.4 

5.5 

5.6 

j.7 



5.8 

5.9 

scl’:\s~,Ilt~ 
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! 

intcrcst accrued at the ratc of one pcrccnt (1%) pcr month 0 4 t h ~  maximum rate 
permitted by law, w,hichevcr is less, computcd from the datc pyment  is rcceivcd. 

All billings m d  payments mailed by Seattle to NCPA shall bd addressed to: 

Northern California Power Agency 
Attention: Treasurer - Controller 
180 Cirbv Way 
ROSCV~IIC, CA 95673 

All billings and payments mailed by NCPA to Seattle shall bd addrcsscd to: 

Seattle City Light 
Attention: Manager, Resource Administration 
1111 ?;:irS Avewe, Suite 420 
Seattle. WA 98101 i 

I 

ARTICLE VI 

AUTHORIZED REPRESESTATIVE j 

Each Parry shall specify irs Authorized Rcpresent~tivc for purpscs bf thts Agrccmcnr 
within thirty (30) d y s  of the effective datc of this Agreement. 

j ARTICLE VII 

RELEASE AND INDEMNIFICATION I 

NCPA and Seattle will perform their respcctiv;. c v i c e s  under this Agrcemcnt as 
independent contmcton in accordance with their own methods. this Agreement, (m.1 

appliuble laws and regulations. Each Party releases the othcr from liability for loss or 
damage to its electric system and from all other damagcs arising out of or in conncction 
with the othds pcrformmce of this Agreement exccpt damage directly resulting from 
the other Party’s failure to make capacint). or energy availablc in accordmcc with the 
provisions of this Agreement. Each Part?., as indcmnitor, shall indemnify the othcr 
against and hold it harmlcss from m y  and d l  liability for damages or injuries to Third 
Pames, or damage to the property of Third Partics. resultin; from. or arising out of the 
pcrformmce of this Agxemcnt by the indcmnitor. None of the intfemnity and hold 
harmless provisions containcd in this p x q r a p h  shall apply to injurics or damage 
resulting from thc negligent or willful conduct of the indcmnitce ot the indcmnitcc’s 
agents, or indcpcndcnt contrmors who arc dircctly rcsponsiblc to p i d  indcmnitcc. 
Upon dcmand, Ihc indcmllltor will rcimhursc thc indcninitcc for ahv costs incurred bv 
thc indcmnitcc in dcicndin; m y  cl;!im or action tiled liv such thirdlpcrson. 
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ARTICLE Vlll 1 .  

ASSIGNME?iT ~ 

1 

This Agreement shall not be assigned by either P a m  without thc prior 
of the other. 

ARTICLE IX 

VEXUE 

Tine Parties agree that the venue of any action which mav arise out of this Agreement 
shall be either the United States District Court for the Western Distrid of Washington, 
or the United States District Court for the Eastern District of California. 

ARTICLE X I 

I 
NOTTCES 

10.1 Formal Notices Any notice. demand, information, repon or itdrn otherwise 
required, authorized, or provided for in this Agreement shall be given in writing. 
except as provided pursuant to Section 10.2, and shall be deemed properly given 
if (i) delivered personally. (ii) transmitted and received by telephone facsimile 
device and confirmed by telephone. or (iii) sent by United States Mail postage 
prepaid, to the persons specified below: 

To NCPA: 

G e n e d  Manager 
Northern California Power Agency 
180 Cirby Way 
Roseville, Calif. 95678 

To Seattle: 

Director of Power Management, Power Resourccs Bra 
Seattle City Light 
11 11 Third Avenue. Suite 420 
Seattic, WA '95101 

:h 
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10.3 Chances of Noticc Reciaicnts Either P3.n). may c h a n g  the ~ c s i  ; nation or 
address of the person who is to reccivc noticcs on this behalf by @ i n s  the other 
Party notice thereof in the manner provided in Section 10.1. 

IS WI?;"ESS WHEREOF, the Pames have uuscd this Agreement to be evecuted bv 
their duly authorized officers and their s e d  to be affked, as of the d3y and y c x  herein 
written. 

NORTHERN C X I F O R ~ I A  
POWER AGENCY 

By: L 
General illanagor 

A T E S T  

THE CITY OF SEATTLE 
CITY LIGHT D E P A R N  

By: By: I 
Comptroller Superintendend 


